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UNITED STATES OMB APPROVAL
| FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 0
‘ Washington, D.C. 20549 Expires: AD”I 30‘2008
_ Estimated average burden
FORMD hours per response. ... .. 16.00
“m“" l”l\”lmmm|||||W|\|\||W||| N st Ay e OF SECURITIES N
PURSUANT TO REGULATION D, |

08058346

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (] check if this is an amendment and name has chenged, and indicate change.}

Westbrook Real Estate Fund VIl L.P. _ SEC
Filing Undcr (Check box(es) that apply): [ Rufe 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE {Wall Processing
Type of Filing: ] New Filing [7] Amendment Section

A. BASIC IDENTIFICATION DATA ALl 16 2Py

TIC D T v owwwd

1. Enter the informatijon requested about the issuer
Name of Issuer  ( [:] check if this is an amendment and nome has changed, and indicate change.) Washh ton DG
Westbrook Real Estate Fund VI, L.P. .ﬂ%ﬂ '
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numbc?ﬁn?:luding Arca Code)
262 South Beach Road, Hobe Sound, FL 33475 (772) 545-9775
Address of Principal Busincss Operations {Number and Street, City, State, Zip Codc) Telephone Number (Including Arca Code)
(if different from Executive Offices}
¢/o Westbrook Partners, 645 Madison Avenue, 18th Floor, New York, New York 10022 (212) 849-8800

Brief Description of Business

To acquire real estate-related assets, portfolios and companies. PRO C E S SEl

Type of Business Organization

(] corporation limited partnership, alrcady formed {7] other (please specify): AUG 2 22008

[ business trust [ timited partnership, to be formed

h RV WY
Month Year anlVbeN REUTERS
Actual or Estimated Date of Incorporation or Organization: []9] [0]7] [AAcwal [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter 1.8, Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction) DiE)
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 13 U.5.C.
77d(6).

When To File: A noticc must be filed no later than 15 days after the first sale of securitics in the offering. A notice is decemed fited with the U.S. Sccuritics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.5. Securities and Exchange Commtission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Regnired: Five (5) copigs of this notice tnust be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Informaiion Required: A new filing must contain all information requesied. Amendments need enly report the name of the issuer and offering, any changes
thercto, the information requested in Part C, and any malterial changes trom the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securilics Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resull in a toss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9



A. BASIC IDENTIFICATION DATA o ]

2. Enter the information requested for the following:
- Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power te vote or dispose, or dircct the vote or disposition of, 10% or more of a class of equity sccurities of the issuer.
e  Each executive officer and director of corporate issucts and of corporate gencral and managing partners of partnership issuers; and

e [Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [] Beneficial Owner (7] Executive Officer  [7] Director [/l General and/or
Managing Partner

Fuil Name (Last name first. if individual)
Westbrook Realty Management VIII, L.L.C.

Business or Residence Address  (Number and Street, City, S$tate, Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

Check Rox{es) that Apply: [J Promoter [] Beneficial Owner Executive Officer  [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Paul D. Kazilionis

Business or Residence Address  (Number and Street, City, State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

Check Box{es) that Apply: (/] Promoter (/] Beneficial Owner [ Executive Officer [] Director {J General and/or
Managing Partner

Full Name (Last name first, if individual)
The Westbrook Group, L.L.C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

Check Box(es) that Apply: [0 Promoter  [A Bencficial Owner [ Exccutive Officer [] Director [J General andfor
Managing Partner

Full Name {Last name first, if individual)
Infinity Funding Holdings, L.L.C.

Busincss or Residence Address  (Number and Strect, City, State, Zip Code)
262 South Beach Road, Hobe Sound, FL 33455

Check Box{es) that Apply: [J Prometer [] Beneficial Owner [J Executive Officer [] Direclor [] General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter [] Beneficial Owner |:] Exccutive Officer  [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply:  [] Promoter [ ] Beneficial Owner  [] Executive Officer [7] Director (] General and/or
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, Stalte, Zip Code)

{Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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[ , B, (NFORMATION ABOUT OFFERING o l ]

Yes No
. IMas the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o [ [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepled from any individual? ..., $ 10,000,000.00"
*Subject to the discretion of the General Partner to accept lesser amounts Yes No
3. Does the offering permit joint ownership of a SINEIE UNIL? ..o ss s nr e <]

4.  Enter the information requested for each person who has been or will be paid or given, directly or inditectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States)

CA

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All Stales’ of check iNIVIAUA) SLBLES) ....ooovviveeveeceeeeeeee e eenv s eeesearse s essemasrass e semsnmesasssenassmeesems et bebes [ All States
(]
(L] ME

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iINdivIdUAl STALES) .....oo...iveoeeeeeeeieee e eeme e eemeebs et sss e abs st b nab e [J Al States
(RO

(Use blank sheet. or copy and use additional copies of this sheel, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Enter “0” if the answer is “none™ or “zero.” I the transaction is an exchange offering. check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL et et e et h A bbbt re s e et R et e st et eesae s bt seen Satat et esetnnateseraberen 5
EAQUELY oottt st ee et reem a4 b b b4 s 240 454 ne e e eeene e e s e em e et eaeenme e et eeaamen sratanreneenen s e tasas $
(O Common  [] Preferred

Conventible Securities (including warramts) .......c.cccco..e..... et b e A ne s e rab b seen $ 5
PArtnErshiD IHETESIS (...c.ccoooee et s b s s b s ees s e aemens e e samemeeneasrese $.2,500,000,000 § 2,104,343,434
Other (Specify ) I .. 8 5

TOMAY ottt et n e st et s e Ere errReR s basne AT et R aee $ 2,500,000,000 $ 2,104,343,434

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount ot their
purchases on the total lines. Enter “0” if answer is “nonc™ or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases

Accredited Investors $_2.104,343,434

NON-ACCIEAITEI TIIVESIONS o.c.eoeeeveceeeeretatetiaes e ee e isesenssss s sesssset st st seassmsseesessemereresassssearesesenerresenesosas $

Total {for filings under Rule 504 0nlY} oot se s s aennb s 5

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505. enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prier to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question |,

Type of Dollar Amount
Type of Offering Security Sold
RULE 505 e ——————————— 5
Regulalion A ..o i it et e e et e e e ———————— $
ol e e e ——————————— h)

4 a Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely 1o organization expenscs of the insurcr.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to Lhe lefi of the estimate.

TTANSTEr ABENITS FEES ouiiiicoiec v cme ettt ames e sesmsn e s e es st eeen et esoesasaes s eea s b ran bbb mnretsn
Printing and ENBIaving COSIS .....ccovcrircotimmererinnesesssssssesessssrsssssssssasss s ssstesssssesasaessssessasassns ssse ressntosssesssosases

Legal Fees

500,000

ACCOUNUNE FEES ..ot cees ettt e ma s s oemems s eae ks rass s s ssarretsesa bt sebes s b brraes eranssssssesrases
ENEINEETINR FEES ..o ioiiririiiiui s iersree e eceanisnresest s ressestvers s sesss e ess s e s s e Rt e bR ee 450 b4 A Sh1 08 St ea et
Sales Commissions (specify finders” fees SEPRIBLELY) .o sb s seesesenesecans

Other ExXpenses (Identify) e b et

1 om o4 BB 1 r

500,000

O
O
¥
O
0
O
O]
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NOMBER DRIRVESTORS; EXVENSESAND

b T e T e T S R S B BT S DT A Wi,

b.  Enterthe difference between the aggregale offering price given in respense to Part C — Question 1
end total expenses furnished in response to Part C — Question 4.2. This difference is the “adjusted gross
proceeds 1o the issuer.” v e v Rt st eR SRR R R RS RS et SRRSO $_2,459,500,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed 1o be used for
each of the purposes shown, 1f the amount for any purpose is not known, fumnish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must egua) the adjusied gross
procecds to the issuer set forth in response to Part C — Question 4.b ahove.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees ... heRkres LA Se SRR SR8 2R PR RS YR L SV AAPE 1 1O R TS SR s petmE AR s 0s
Purchase of real estate .......ennneenee.n. cever e s s drvree s st g s 0s
Purchase, rental or leasing and installation of machinery
and equipment ......... SO Os
Construction or leasing of plant buildings and facilities 0as
Acquisition of other businesses {including the value of sccurities involved in this
offering that may be used in exchange for the assets or securities of another
iSSUET PUTSUANL 10 & METRET) coovviooiemms s eectssessesnes — -3 as
Repayment of indebiedess ... eeceeenensrisonens v rssea e sessiasserssarnen s 0s
WOTKING CPITAL ...t csisirississ st st es s sesass e si bt e s snra s et e SRS ad kbS8 R e b TR IR RS SRS TR OIS 0Os as
Other (specify): Capltal will be drawn down as neaded to fund investments, to pay down 0s @s 2,499 500,000
indebledness from tima to time outstanding or o cover costs of operations that cannot ba
funded with revenues from operatons. 0s as
Column Totals ........ . . . s 0.00 5.2,499,500.000
Total Payments Listed {column totals added) et eemueemeeceetmeemetesseesieed e bie s Rt £ Rt [7) $.2,499,500,000
T D iR SIeN e

The issucr has duly caused this notice to be signed by the undersigned duly authorized persan. I this notice is filed under Rule 505, the foltowing
signaiure constitules an undertaking by the issuer to furmsh’icf the U.8, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non }ccrcdllcd investgr pursuant to paragraph (b)(2) of Rule 502.

ol

Issuer (Print or Type) £ Signatur, = Date
Westbrook Reaf Estate Fund VIII, L.P. / /ﬁ/ August 7, 2008
Name of Signer (Print or Type) Title of S'ﬁncr {Print or Type)
Paul D. Kazilionis \ Cﬂ Executive Officer of Westbrook Realty Management Vill, LL.C.
St
ATTENTION

Intentiona! misstatements or omissions of fact constitute federal crimina! violatlons. (See 18 U.S.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject 1o any of the disqualification Yes No
provisions of SUCh NUIEY s ey e anes SRR || hC

See Appendix. Column §, for state response.

The undersigned issuer hereby underinkes to funish io any state sdministrator of ony state in which this notice is filed anotice on Form
D (17 CFR 239.500) a1 such 1imes as required by state law.

The undersigned issuer hereby undertokes (o furnish 1o the state administrators, upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents thal the issuer is familiar with the conditions that must be satisfied to be entitled 10 the Uniform
limited Offering Exemption (ULOE) of the state in which this netice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditians have been satisfied.

The issver has read this notification and knows the contents to be o and haquly caused this notice 10 be signed onits behalf by the undersigned
duly authorized person, /n o

Tssuer (Print or Type) Signat // e Date

Westbrook Real Estate Fund VIII, LP. / , e August 7, 2008

Name (Print or Type) !i. Title (Print g-m’ic)

Paul D. Kazilionis | Chiet Exeougiva Officer of Westbrook Realty Management Vil L.L.C.
N’

Instrucrion:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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_ APPENDIX

Intend to sell
10 non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

wh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL I I
AK | }
AZ [
AR [__M_J
en L[]

UL

HI

1D

gty | gy

et | e
—
I | J SN ) | P

,_

il

KS

KY

—

| W

LA

ME

MD

il

WO
ey | csmmmiy
A ] | SUR.

MA

MI

L

L

MS
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APPENDIX .-

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregale
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

W

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes
MO
MT J

NE

NV

L

NH

NJ

AO0LL

|

NM

NY

NC

i

L I

|

ND

OH

T
1

r—

OK

OR

PA

UL

RI

5C

sy

2

>

|

vT

VA

il

WA

W1

I

il

-
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.., APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

PR
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